DISCLAIMER
This electronic version of an SCC order isfor informational purposes only and is not an official document of the
Commission. An official copy may be obtained from the Clerk of the Commission, Document Control Center.

COMMONWEALTH OF VIRGINIA

STATE CORPORATION COMMISSION

AT RI CHVOND, NOVEMBER 24, 1998

APPL| CATI ON OF

TOLL ROAD | NVESTCORS
PARTNERSHI P, 11, L.P. CASE NO. PUF980025

For approval of refinancing

ORDER APPROVI NG REFI NANCI NG

Before the Comm ssion is the application of Toll Road
| nvestors Partnership, Il, L.P. ("the Partnership") for
Comm ssion review of its plan for refinancing debt incurred in
the construction of the Dulles Geenway. The Partnership
requests an order finding that the proposed refinancing raises
no i ssues not resolved in prior Comm ssion proceedi ngs and t hat
further Conmm ssion approval is unnecessary. |In the alternative,
the Partnership asks that the Conm ssion approve the
refinancing. As set out in this order, the Comm ssion finds
that it has jurisdiction to approve the refinancing, and we
grant approval .

In our Order Directing Notice and Authorizing Comments of
Cctober 9, 1998, we directed the Partnership to serve copies of
its application on various public officials and to publish
notice in newspapers circulating in the area served by the

Dul l es G eenway. On Novenber 12, 1998, the Partnership filed


http://www.state.va.us/scc/contact.htm#General

its "Proof of Notice and Service" stating that it had conplied
with these requirenents. The Commi ssion finds that appropriate
notice of the application was given.

In our order of Cctober 9, 1998, the Conmm ssion authorized
interested individuals and government agencies to file comments
on the refinancing proposal by Novenber 16, 1998. No comments
were received.

The Conm ssion also directed its Staff to review the
application and file a report. In its report filed Novenber 19,
1998, the Staff related the history of the Dulles G eenway and
noted that the Partnership was in default on various |oans and
notes. The Partnership intends to take advantage of current
| ower interest rates to issue approximately $360 mllion in new
debt. The Partnership plans to secure credit enhancenents for
this debt through a financial surety who is expected to assune
sonme risk for future paynents of interest and repaynent of
principal. Most of the new debt would be in the form of
di scounted "zero coupon” bonds which reduce debt service and
allow build up of cash over the next few years. The Staff
concl uded that the proposed refinancing was in the public
interest and did not appear to conflict with any provision of
law. The Staff recommended approval of the refinancing.

As aut hori zed by our order of Cctober 9, 1998, the

Partnership filed on Novenber 23, 1998, comments on the Staff



Report. The Partnership agreed with the Staff's overal

anal ysis and urged approval of the refinancing. The Partnership

did note inits cooments that the Staff's anal ysis of an aspect

of the refinancing, a reduction in the equity |evel of the

rei nvested earnings account ("REA"), is incorrect. The

refinancing will make no changes to the REA's equity level. In

a supplenent to its Report filed Novenber 23, 1998, Staff agreed

that the refinancing would not alter the equity position, and

the Staff continued to recommend approval of the refinancing.
The Partnership holds a certificate of authority granted by

the Comm ssion in our Case No. PUA900013, Application of Tol

Road Corporation of Virginia, pursuant to authority conferred by

the Virginia H ghway Corporation Act of 1988, 88 56-535 through
56-552 of the Code of Virginia. The H ghway Corporation Act,

8 56-551 of the Code of Virginia, expressly addresses
refinancing only in conjunction with nodifying the term nation
date of the certificate of authority. The Partnership's
certificate termnates on April 2, 2036, and this application
proposes no nodification or extension of that date even though
the repl acenent debt may have a nmaturity date later than that of
the current debt. The Commi ssion is enpowered, however, to
regul ate an operator, in this case the Partnership, as a public
service corporation and to supervise and control the operator in

the performance of its duties. 88 56-542, 56-543 A 3 of the



Code of Virginia. Refinancing could certainly bear on the
ability of an operator to performits public duties, and the
Comm ssion finds that refinancing is subject to our approval.
As in Case No. PUA900013, we will apply a general public
interest standard with attention to safeguards agai nst default.

The Partnership is now in default on various financial
obligations. |If successful, the refinancing would allow the
Partnership to cure its default and provide an opportunity to
put the Dulles Greenway on a sounder financial footing. An
i nproved financial position would foster uninterrupted operation
of the project. Accordingly, the proposal is in the public
i nterest.

The certificate of authority issued to the Partnership in
Case No. PUA900013 aut horized the establishment of a reinvested
ear ni ngs account upon which a fair return would be earned. The
rei nvested earni ngs account was established in recognition of
t he negative cash flows fromtolls, which was antici pated during
the early years of operation. A rate of return was al so
prescribed. Opinion and Final Oder, 1990 Ann. Rep. 197, 199,
as nodified, Order Arending Certificate, 1991 Ann. Rep. 208,
209. In this application, the Partnership does not propose to
nmodify the return on equity previously approved, and the

function of the reinvested earnings account will not change.



The Partnership stated in its application that its
menbership will change as a result of a successful refinancing.
W will require the Partnership to report to the Conm ssion on
its new conposition and on the terns and conditions of the
refinanci ng.

Qur finding that the proposed refinancing is in the public
i nterest should not be interpreted as Conm ssion approval of the
particul ar securities the Partnership proposes to issue.

Comm ssi on approval pursuant to the Virginia H ghway Corporation
Act is independent of, and in addition to, any other approval
requi red under state and federal |aw before any securities my
be issued. The Conm ssion assunes that the Partnership wll
secure all required approvals. Likew se, our approval of the
refinancing plan is not a guarantee of repaynent of principal or
paynment of interest on any securities or an extension of the
credit of the Commonwealth or any of its political subdivisions.

The Partnership does not seek in this application any
revision in its schedule of rates and charges for use of the
Dul l es Greenway. Comm ssion approval of this refinancing does
not guarantee any particular level of tolls or toll structure.
Tolls and other fees or charges for use of the roadway w il be

established and revised as provided by |law. Accordingly,



| T IS ORDERED THAT:

(1) As provided by the Virginia H ghway Corporation Act of
1998, 88 56-535 through 56-552 of the Code of Virginia, and
Title 56 of the Code of Virginia, the application for approval
of refinancing is granted.

(2) Wthin sixty (60) days of the closing of the
refinancing, the Partnership shall file with the derk of the
Comm ssion a report of the full details of the refinancing,
including the terns of all obligations, and of the conposition
of the Partnership, including information on the corporate
structure and business of any newy adm tted partners.

(3) The Partnership shall continue to file all reports
with the Conm ssion's Divisions of Econom cs and Fi nance and
Public Utility Accounting as previously ordered.

(4) This matter be continued until further order of the

Conmi ssi on.



